
Reorganized STFl or it5 property Nothing contained herein shall require ATLT, nr any 
other p a q ,  to attempt to locate any Holder of an Aliowcd Claim 

7 4 Compliance with rax KequirementslAllocatinns In Lonnntiun with lht  Plan, tu the extent 
applicable, ATLT shall comply with all tax withholdmg and rcporimg requirements imposed on it by any 
governmental unit, and all Diqtnbutions pursuant hereto shall be subJect fo such withholding and reporting 
requirements In addition, ATLT will pay taxes [in the taxable net income or gain allocable to Holders of Disputed 
Clairnn on behalf of such Holdcr5 and, whm such Disputed Claims are ulttniately resolved, Holders whose Disputed 
Claims are determined to be Allowed Claims will receive Distributions from ATLT nct of the taxes that ATLT had 
paid previously on their behalf 

7 5 Kecnrd Date fnr Distributtun At t h  close of business on the Initial Eflective Date. the tranrfer 
register for the AI'I Notes shall be c ln~cd and thLx shall be no further changes in the record HoIders of any AT1 
Notes M n r c u l u  ATLT shall have no obl!gation to recognize the transfer of any AT1 Notis U L L U I T I ~ ~  after the 
Inilia1 Effective Date, and shall be entitled for all purpo~eq herein to rciognize and deal only with those Holders of 
record as of thc close of business on the Initial Effuti\c Date 

7 6 Practinnal ATLT Certifiilatcs and De Minimis Distributions AT1 T Lertificates shall be 
issued in whole number? only T h u L  shall be no fractional shares of ATLT Certificates No Cash payment ot less 
than $250 00 shall be required to be made to the Holder of any Al lowd Claim until the final date on which Cash i q  

distributed to Holders of AlloNed Llaims piirsuant to this Plan 

7 7 Set-offR and Receupments The Debtors or ATLT may, but shall not be required to, set-off 
agaimt or recnup from my Allowed Claim on which payments are tn be rntldu pursuant to the Plan, any clarmr of 
any naturc whatsoever (except for those claims and nghts (including without limitrltion, set off rrghts) constituting 
Acquired Assctu) thL Debtors or ATLT inay have against the Holdcrs of such Clam that IS not released under 
Article X of the Plan and the Lhstrlbutlons to bL made pursuant hereto on account of such Claim, but neither the 
failure to do so nor the allnwanw of m y  Clam hereunder shall constttutc a waiver or release by the Debtors of any 
such Claim thL DLbturs m y  have against the Holder of ruch Claim 

7 8 Surrcndcr of Canceled lnstrurnents or Securities As a condition precedent to rcceiving any 
Thstribution pursuant to the Plan on account of an Allowed Claim. the Holder of such Claim shall tender the 
applicable instruments seciiritieq or othcr docuinei~tatioi~ evidencing such Claim tu ATLT, and in the case ot the 
Credit Agreement, the agent d e r  the Credit Agreement shall have either (a) delivered such releasc doLuInents as 
requested by thc Debtors (at the Debtors expense) or {b) provided n letter of authorization to thc Debtors to execute 
arid release auy instnimenfs, secumties or othcr docutneiitation securing the 'lenior Lcndcrs Claim Any Distnhution 
to be distributed purwanl to the Plan on account of any such C laim shall. pending such surrender, be trLaLrl as an 
iindeliverahle Thstrihutton pursuant to bection 7 3 hereof Any Holdcr of such Claim that fails lo (I) surrcnder such 
instrument. security, note or other documentation cvidencmg such Claim or (ii) executc and deliver an affidavit o f  
loss andor indemnity reasonably satisfactory to the Plan Administrator, bcfore the first (I") anniversary of thc 
Initial Fffectike Datc shall be deemed to have forfeited all nghts and Clams and may not participatc. in any 
dishbution under the Plan Any drstnhution YO hrfeited shall become property of ATLT 

7 9 AT1 Notes The Distnbuhons to Holders of Allowed AT1 Notc Claims shall be made by the ATI 
Noti Trustees as agents and shall he made In wcordance with the A TI Note Tndcntures and th~s Plan 

ARTICLE VI11 

PROCEDURES FOR TREATING DTSPUTED CLAIMS 

8 1 Obiechoas to Claims After the lnitial Effective Date and on or befnrc thc Claims Objection 
Deadlinc, ATLT shall have the authority to file objections to CIairns or Equity Interests ATLT may settle, 
compromise, withdraw or litigate to judgment objections to Llaims without further Bankruptcy C.ourt approval 
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R 2 N o  Distributions Pending AHowsnu Notwithstanding any other provision hereof. if any 
portion o f  a Claim i~ a Disputed Claim, no payment or nimibuiion provided hereunder shall be made on actaunt of 
wch Claim unless and until such Dlsputed Claim hccomLs an Allowed Claim, IR whole or in part, providid 
however, that the resolution of a Disputcd Claim shall not preclude ATL r ffnm communcing an Avoidance Action 
against the Holder o f  such Dispukd Claim No interest shall accrue on suLh Disputed Claim until the date that such 
Disputed Claim howrnes an Allowed Claim 

8 3 Personal l n w n  Claims Notwtthstanding anything 10 the contrary contained herein all Pcrstmal 
Injli'y C laims are r>qwtcd  Clanns No Distributions shall be made on account of any Personal Injury Claim unltss 
and until suLh Cldmi is liquidated and becomer an Allowcd Claim Any Personal injury Clam whlch has not been 
iiquidattd prior to the Initial tffective Date and ah tu which a proof of Claim was timcly filed 111 the Chapter 1 I 
C m s ,  shall be determined and Iiquidatd Lither ( I )  in  the Bankniptcy c'ourt or (11) in the adininisrrative at judr~ial  
tribunal in u h i c h  it 17 pmdiiig on the Initial Effective Date ur, ifno actioii was pending on the Initial Effective Date 
in any administralrw 01 judicial tribunal nf appropnaL lurisdiction Any Personal lnjury Claim detennined and 
liquidated (a) pursuant to a judgment obtained in uuvrdance with this Section X 3 and Hpplicable nonbanhptcy law 
which is 110 loiiger applicable or s u b p t  t u  review. or {b) in any altemativc dispute resolution or similar pro~ceding 
as same may be approved by ordLr of a court of competent jurisdi~tiun shall be deemed, to the extcnl applicable, an 
Allowed rlaim in Class 4 in such liquidated amount and treated in accordance with Sectioii 3 4(a) of the Plan 
Nothing Lontairicd 111 this Section 8 1 shall constitute or be deemed a waivcr of any Claim nght, or rausL of Action 
that the Debtors may have against any person in connection a i th  or urismg out of any Perronal Tnpry Claiiii 
mcluding, without Iimiration, an! rights under section 157(b) oftitle 28 ofthe United Ctatcs Code 

8 4 Estimation of Claims The DLbturs or the Creditors Committee (prior to the Initial FffcLtive 
Date) or A K T  (aftLr the Initial tffective Date) may, at any time, and frum time to time, request that the Banhptcy  
Court estimate any Disputed Clam pursuant to section 5021~) of [he Bankruptcy [.ode regndluss of whether an 
oblectioii was previously filed u i t h  respect to such Claim, or whether the UankruptLy Court has ruled on any suLh 
wblection, and the Rankruptcy Court will retain jur~sdrction to estimate any Claim at any time during litigation 
concerning any objiction to any Claim including during the pendency of any appeal relating to any suLh ublectron 
In the event that the Bankruptcy C nurt cuhmntes any Disputed Claim, that estimated amount will wnstrtute either 
t h L  Allowed amount of such Clam or a inaximiim limitation on huch Clarin against any party or Entity a s  
determined by the Bankruptcy Court If the estimalcd amount constitutes a maxiniuin limitation on such Claim, the 
Dehtoru, the Creditors Committee, or ATLT, with the consent of the Creditors Committee nr Dcblors as applicable, 
which shall not be unrearnnably withheld, iiiay elect to pursuc any supplemental proceedings to object to any 
ultimate payment on ruch Claim All of the objection, estimation, settlement, and rcsulutron procedures set forth in 
the Plan are cumulative and not necessarily exclusive of one another Claims may be estimated and subsequently 
mmpmmised. settled, wirhdramn, or resolved by any mechanism approved by the Bankruptcy Court To the extent 
(hat any Disputed C laim constitutes an  Assumed I iahrlity under the Purchase AgrcLment the Debtors, the Crcditors 
Coinminee or ATLT, f i  applicable, will consult with the Buyer m connection with estimation of smh Disputed 
C \aim 

8 5 Distributions Relatinz to Allowed Inqured Claims Disttihutinns under the Plan to each Holder 
of an Allowed Insmed r l a m  shall be in accordance w t h  the treatment prwidcd under Section 3 4(a) of thc Plan for 
Class 4, provided, however, that in no event shall the Allowed amount of an Insured Claim cxLeed the maximum 
amount that the Debtors are required to pay in respect of such Insured Claim pursuant to any pertinent insurancc 
policies and applicable law Nothing contained herein shall constitute or be dccmed a waiver of any Cause of 
Action that the Debtor6 or any Entity may hold agatnst any other Entity, including, without limitation, insurers under 
niiy policies of inwrwce 

8 6 Dimuted Claims Reserve On the Lnitial Effective Date {or as won thereafter as is practicable), 
ATLT shall establish the Disputed Claims Reserve, which may be established through one or more acwunts, and 
shall reserve in respLct of each Disputed Claim, Cash, ATLT Certlficates, ~s applicable, that would have been 
distributed to thc Holder of such Disputed Claim if such Disputed Claim had been an Allowcd Claim on the Initial 
Effective Date in tm amount equal to the least of (1) the amount of the Claim filed with the Bankruptcy Court, or, If 
nn  amount was specified, an amount determined by the Debtors and the Creditors Commitlee, (11) if no C.laim was 
filed, the amount listed by thc Debtors m the Schedules ab not disputed, cont~ngent or unliquidated, or ( H I )  tht 
amount. if any, cstinlated by the Bankruptcy Court pursuant to section 502(c) of the Bankruptcy Code Any Cash 
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reserved by ATLT on account of Disputed Claim\ hhall be set aside segregated and held in interest-bearing 
accounts or certificates of deposit Notwith\landrng anything to the contrary contained herein. the amount of Cash 
(including interest actually earned thcrcon) and the ATLT Certificates reserved in respect of any Disputed Claim 
shall umuhlutL ihc maxiniuin amount of Cash and ATLT C.ertifrcates to be distnhuted to thc Holder of such 
Disputed C i a m  

8 7 Distributions After Allowance ATLT shall distrlbiitc from the niqmted Claims Reserve to the 
Holder of any Disputed Claim that has become an Allowed Claim nn l a t ~ r  than the fifth business day after the end 
of the calendar month in which such Lhsputed r la im hewmts  an Allowed Claim, Cash plus any interest actually 
earned on such Cash nr ATLT Ccrtifi~aks, as applicable in amounts equal to the Cash or ATLT Certifiuks that 
such Holder wnuld h a w  received on account of such Claim if such Llaim had heen an Allowtd Clatm 011 the Iiiitial 
Fffectiw DatL 

8 8 Datributions After 1)iwtlnnance If  a Disputed Clam is disallowed in whole or in part, ATLT 
shall on a quarterly basiq if aggrcgatc distribution 111 the first quarter are over $5 million (othcrwrse, the Plan 
Ad~nin~ t ra to r  may detcrmiw in i t s  discretion), redismbute to the I Iolders of  Alluwcd Unsecured Claims in 
accordance with the term of this Plan each such Ilnlder’s pro rava share of the Cash (including interest actually 
t a m d  Ihureon) and ATL 1 Certificates rescrvd 111 respect of such disallowed Disputed Claim 

8 9 
Impaired under the Plan thc Bankruptcy Couit shall, after notice and a hearing, dclerrnine such controversy before 
the Confirmation DatL 

Controvers) Cnncerniny Impairment If a controversy atlses as to whtther any Claims are 

ARTICLE TX 

EFFECTlVENESS OF THE PLAN 

9 1 Conditions Precedent tu Initial Effect~ve Date The Plan shall bccorne effecave wlth respect to 
( I )  ATI, (11) ATCW and ( 1 1 1 )  any Cubdiary that does not hold or constitutc a Non-Transferred Asset, afier lhe 
followrng conditions h a v ~  been satisfied or waived pursuant to Section 9 4 of the Plan 

[d) The Corifirmation Order in form and substance reasonably acceptahle to the Debtors the Senior 
Lcndm,  the Cred~tors Lommittee and. ifnpplicable, the Duyer shall have been entered by the Bankrupky 
Court and shall have becomc. B Final Order Without limiting thc generahty of the foregoing, thc Confirmation 
Order shall be in auordance with the ferns and conditions of the Purchase Agreement, including but not 
Iirnitcd to Section 6 3(a) and 6 l(b) of thL Purchase Agreement 

(b) All actions, documents, Instruments, and agreements, mcluding the Cert~ficates of lncorpor~~liun and 
By-law5 of Reorgani~ed STFI, each of the other Plan Documents and the Transaction Thcumcnts (as defined in 
the Purchase Agrcumint) necessary to implement and cffectuate the Plan and the Purchase Agreement shall 
hake hccn taken or executed and delivered, as the case may be 

(c) Tbe Debtors shall havc rLceived all authonzations, consints, regulatory approvals, rulings, letters, no- 
action letters, opininns or documents that are neceswy to implement and effectuate thi Plan and the Purchase 
Agreement 

(d) If applicable, each ofthe conditions to Closing under the PurLha5e Agreement shall have bccn satisfied 
or waived in accordance with thc p rov~s io~~s  thereof 

(e) The Closing (including the Early Funding Date) undcr the Purchase Agreement shall occur prlor to or 
simultaneously with the cffectiveness of the Plan 

9 2 Conditions Precedent to NTA Effective Date With respect to each Subsidiary that holds or 
constitutes a Non-Transferred Asset, the Plan ghall bcwrne effectwe after the fnllowing conditions have been 
satisfied or waived pursuant to Sectinn 9 4 of the Plan 
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(a) The Initial Effective Date shall haw ouurred 

(b) All actions, documents, instrument?, and apccmcnts intluding the Certificates of Iiicorporation and 
By-laws of the Reorganized Subsidiaries that hold or constitute Non-Transferred Assets each of the other Plan 
1)ocumentT and the Tranbattiun Documents (as defined in the Purchase Agreement) necessary to implement and 
effectuale the Plan and thL Purchase Agreement with respect to the Non-Transferred Assets shall have bcun 
takcn or cxecutcd and delivered, as the case may be 

(L) The Debtors shall have received all authorizations consents regulatory approvals, ruhgs, letters. no- 
action letters. opinions or documents That are necewary to implLmLnt and effectuate the Plan and the Purchase 
Agreement w t h  respect to the Non-Tranufmd Asscts 

9 3 Effect ot Failure of Conditions l n  thc i v i n t  that one or more of the conditions specified in 
Section 9 I of the Plan have not occurrcd or been waiwd 011 or before the date that IS one (I) year aftcr the 
ronfirmation Date but subject to the terms and conditions of the Purchase Agrefment {including, without limitation, 
Lhi Early Clustng Election rights of the Buyer thereundir) (a) the Confirmation Order shall be vacated, (b) no 
Dishbutions under the Plan shall be made, (c) t h  Debturs (nith respect to their nghts in connection with Claitns 
and Equity Interests) nntl dl l  Holders of Clams and Equny lnterests shall be revtorcd 10 the status quo ante a5 of the 
day immediately preceding lht. Confirniation Date as though the Confirmation Date never occurred provided, 
however, that s w h  restoration shall not restore Iiens hcld by any Entity against the Acquired Assets and shall not 
affect thc assuniption or assignment of any Assumed Contracts or the cure amounts associated with such assumption 
or assignment, and (d) the Debtors' obligations with respect to (_'tams and Equity Inierests shall remain unchanged 
and nothing containcd in the Plan shall constitute or be deemed a waiver or release of any Claims or Equity Interests 
by or against the Debtors or any other Person or Entity vr to preludice in any manner the rights olthe Debtors or any 
Person or Entity in any further proceedings invulving ihc Debtors 

9 4 Waiver of C onditions The Debtors, with the written cnnscni of the Creditors Committee, If 
applicable, which consent shall not be unreasonably withheld delayed or cunditioned and the Buyer may waive one 
or more of tht  Lunditions precedent to esectivenesq x t  forth 111 Section 9 1 of the Pian 

ARTICLE X 

EFFEL I' OF CONFIRMATION OF PLAN 

10 1 Bindine Effect Thc Plan shall be binding upon and inurc to the benefit of the Debtnrs, the 
Reorganized Snbsidiarm, Rwrgamzed STFI, the Buyer, ATLT, all Holders of Allowed Claims and their 
prospective successor and assignees including, but nnt Iimitcd 10, all panies in interest in thc Chapter 1 I Cases, 
including Professionals 

10 2 Term of lnjunctiun or Stays Unless othemiw provided. all injunctions or s t a y  pruvided for in 
the Chapter 1 1 Cases undtr section 105 or 362 of the Bankruptcy Code, or othemise, and in existence on the 
Confirmation Date, shall remain in f i i l l  force and effect until the Initial Fffectivc Date 

10 3 Preservation of Avoidance Actiong On and after the Initial Effective Date, any and all 
Avoidance hctlons shall be prescrvtd and retained by ATLT, w h h  shall have the exclusive nght to enforce, settle 
and prosecute any swh Avoidance Actions subject to the terms and conditions of thc Purchase Agreement for the 
benefit of the Holders of Allowed Unsecurcd Claims ATLT may pursue, abandon, settle or release any or all 
Avoidance Actions, as i t  deems appruprrate, mthout the need to obtain approval or any other or further relief from 
the Bankruptcy Court ATLT may offset any claim supporimg an Avoidance Action against any payment due to an 
Entity under the Plan 

10 4 

(a) Nothing contained in the Plan or thc Confirmatm~ Order shall be deemed to be a waiver or the 
relrnquishinent of any rrghts or Causes of Action that the Debtors, ATLT, or Reorganized STFI may have or 

Retention of Causes of ActionlReservation of R~ahts. 
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uhich ATL l may choose tn assert on behalf of the Debtors’ Estates under any provision of the Bankruptcy 
Code or any applicable non-bankruptcy law, including, ~ i t h o u t  limitation. (I) any and all Claims against any 
Person or Entiti to the extent wch Pcrswn ur Enirty asserts a crossclaim, counterclaim, and/or Claim for set-off 
nhich seeks af imativc rclief against the Debtors, ATLT, the Uuyer, Reorganized Suhsidiarics, Rcorganrzed 
STFI, thin wflilcea, directors, or representatives, or (11) the turnover of any property of the Debtors’ Estates To 
the extent this provision conflicts with the Pumhax Agreement, the terms and conditions of the Purchase 
Agreement shall control Without limiting thc generality of the iminediately preceding sentence, ATLT may 
iiot assert any Cause of Action Claim, right of set off or nthu Lgat or equitable defense that constittltes an  
Acquired Asset 

(b) Nothing contained in thL Plan or the Confinnation Order shall be deemed to he a w a i v u  or 
relinquishment of any Claim, Cause of Action, right of set-off, or other legal or uquitabie defense which the 
nehtorc hurl ~nltnediately prior to the Commencement DatL. against or with respect to any Claim left 
Uiitmpaircd by the Plan A I LT shall havL rctain reserve, aiid be entitled 10 assert all such Claims, rnuqeq of 
Action, rights of set-off, and other legal or equitable defenses which the Debtors had immediately prior to the 
Commencement Lhte fully as if t h L  Chapter 1 1 Cases had nor been commenced, and all of the Debtors’ legal 
and equitablc rights respecting any Claim left Unimpaired by thc P lw  rnay be asserted after the Confirmation 
Date to the same extent as if the Chapter I I Cases had not been commenced To the cxtcnt this provision 
conflicts a i r h  the Purchasc AgrLement the terms and conditions of the Purihase Agreement shall control 
W i t h o d  limiting f h ~  gtoerality of the iinmediately preceding scnknce, ATLT inay not assert any Cause of 
Acrion, Claim right wfset off or other legal or eqiiirable dcfcnx that constitutes an Acquired Asset 

I O  5 Relcascs bv the Debtors As nf thc Initial Effective Date, for good and valuablc consideration, 
thc adcquacy of which is hereby confirmcd, the Debtors as debtors in possession, will be deemed to forebeer release, 

L and discharge all claims, obligations suits, judgments, damage\, dcmands, debts, nghts, causes of action and 
liabilities (other than thc rights of the Debtors or A r1 T EO cnfuric the Plan aiid the contracts, instruments, releases, 
indentures and other agreements or documents delivered hzreunder) whether direct or dmvativc, hquidated or 
unliqriidated, fixcd vr contingent matured or unrnaturcd, disputed or undisputed, knnwn or unhowc, foreseen or 
unforcsucn, then existing or thereafter arising, in law, equity or otherwise that arL based in whole or in part on any 
BLI ~iiiisston transaction, event or other occurrence taking place on ur pnor to the Iiiitial Effective Date in any way 
relating to the Dcblurs, the Chapter 1 1  Cases, the Plan, or the Disclosure Statement, and that could have been 
awrtcd by or on behalf ai the Debtor?, nr thcir Estates against (a) the current or fumier representatikes. directors, 
ofiwrv and employees of the Debton arid the Debtors’ agents, advisors and Professionals, in each case in their 
capacity as such, (b)  the Hnldm of AT1 Note Claims and the AT1 Nuk Trustees, in each case in thcir capacity as 
srich, (c) the Holdcrs of the Senior Lender Claims, (d) the current or former memhers of the Creditors Committee 
and lhe advisors and attorneys for the Crtditors Cornlittee, in each case in thcir capacity as such, (e) the Buyer, and 
(0 the respective affiliatcs and current or former representativcs, ufficers, directors, employees, agcnts, members, 
direct and indirut shareholders, advisors. attomcyb and professionais of the foregoing, in each case in their capacity 
as  sub; provided. however, nothing in this Section 10 5 of the Plan shall c f f ~ ~ t  il release in favor of any puson 
othu than the Debtors with respect to Causes of Action based on wllful misconduct, criminal conduct, misuse of 
Lonfidenual information that Lauses damage, fraud, u h a  virck acts or gross negligence 

10 h Relcases bv Holders of Claims and Equity Interests On the Initial Effective Date, each Holder 
of a Claim or Equity Interest shall bc dcemed to forever release, waivt and discharge ail tlatms, Equity Interests, 
demands, debts, nghts C ~ U S C S  of action or liabilities, whether direct or denvative, liquidated or unhqu~dated, fixed 
or ~untiiigent, matured or unmaturcd, disputed or undisputed, known or unknown, foreseen or unforeseen, then 
existing or thercaflcr arising, in law, equity or othirwise that are based in wholc or in part on any act or nmrssion, 
tranqaction, event or other occumence taking place on or prior to the Initial Effective Date in any way relating to the 
Debtors, the Lhapter 1 1 Cases, the Plan OT the Llisclosurc Statement against (a) the current or foriner representatives, 
directors, officers and crnployees of the Debtors and thc Debtors’ agents. advisors and Professionals. in each case in 
their c a p i t y  as such, (b) the Holders of AT1 Note Claims and the AT1 N O ~ L  Trustees, in each caSe in thcir capacity 
a 5  such, (c) thc Holders of the Senior Lendcr Claims, (,d) the current or former members of the Crcditorq Commrttee 
and thc advisors and attorneys for the Crcditors Committee, in each L ~ S C  in their capacity as such, (e) the Buyer, If) 
thi AT1 Note Trustees. and (g) thc respective af’filiates and currcnt or former representatwes, uficers, directors, 
employees, agents, members direct and indirect shareholders, advisors, attorneys and professionals of the forcgomg, 
in each ~ a s e  in their capacity as such, pruvided, however, nothing i n  t h i s  Sect~on 10 6 of the Plan shall cffect il 
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release rn favor of any person other than the Debtors with respect to Causes of Action based on willful misconduct 
criminal conduct, misuse of confidential information that causes damage, fraud, ultra lire8 acts or goss negligence 

10 7 Release of Buver. In consideration for the Cash and XO rnmmon Stock to he providcd undcr 
defined in the PurchabL Agrcemcnt) and all of Buyer‘s direct the Purchase Agreement {a) Wlyer, its Affiliates 

and indirect suhqidianes, (b) Buyer’s and all of Buycr’s Afihates (as defined in the Purchase Agreement) and all of 
Buyer’s direct and indirect subsidiaries’ members, officers directors employees, shareholders, partners 
Representatives (as defined in the Purchase Agreement), cnn~ultants, attumcys, accountants, expurts, financial 
adviws ,  imestment hankers, dealer-managm. placement agents, arid agents (each in their respective capacities as 
such), and (c) such other parties related to Buyer and Buyer’s Affthates (as defined in the Purchaqe Agrecmcnt) and 
Buyer’s direct and indirect subadiartes to which Section I O  8 of thts Plan applics (each in thur respective capacities 
as such), are hereby released from all claims taubn of action, and other asseitrons of Iiabillty of any Person or 
Fntity RhethLr dirLctly, indirwtlq, derivatilely, coiitractually, statutorily andlor othenvise based on any actions 
k k i n  or not taken. or 011 any other matter or circiimstance whatsoever occurring nn nr prior to the Tnitial EffcLtlvL 
Date relating to the Debtors’ business, the Chapter I I Cases, thc Plan or Disclosure Statement, provided, however 
that nothing herein qhall relieve Buyer of its obligatiuns under the Purchase Agreement and nothing in this Section 
10 7 shull bi wristrued as a release of any entity’s fraud, malpractice, criminal conduct or willful misconduct It) no 
event shall Buyer have any Iiability or abligaaon for any Claim or Equity Interest in the Debtors arising prior to the 
[mtial Effective Date other than the Assumed T iahilltrus 

10 8 Exculpation and Limitation uf Liability Except as provided in the Plan or the Confirmation 
Order, nnnc of thc Dchtors, thc Buycr, the Holders of AT1 Note Claims, the A I I Note Trustees, the Holders of the 
Scnior LLnder Claims, the Creditors Conunittee nor the rndtvidual member5 thcrcuf, nor any of their respective 
present ur former members, representatives officers, directors, sharcholders, employees, advisors, attorneys or 
agent5 acting in such capacity, shall have or i n u u  any liability to, or be subject to any nght of action hy, any Holdcr 
of a Claiin or an kquity Interest, nr any othir party in interest, or any of their respecttve agents, direct or indircct 
shareholders, employees, rLprusentatives, financial advisors, attorneys or affiliatcs, or any of heir respective 
succewory or assigns, for any act or omission in connection wth,  relating tu, or arising out of, the Chapter 1 1 Cases, 
th i  pursuit of confirmation o t  the Plan. the consummation of thi Plan. or the administration of the Plan or the 
property to be distributed undcr t h ~  Plan, rxcept for their willful misconduct, criminal conduct, misuse of 
~wnfidcntial information that causes damages, fraud, ultra vires aLtv or gross negligence, and i r ~  all respects qhall he 
entitled to rely reasonably upon the advice o f  counsel with respxt  to their duties and responsibilities under the Plan 

10 9 Discharge of Claims and Terminalion of Equity Interests bxcept prnvided in lhc Purchase 
Agreement, Plan nr thL Confirmation Order, pursuant to section 1141Cd) of thc Bmkruptcy Code, (a) the rights 
affordid under the Plan and the treatment of ail Llaims and Equity IntLrcsts herein, shall be in exchange for and in 
complete satisfaction, discharge and releaw of Claims and Equity Interests of any nature whatqocvcr, including any 
iiiterest accrued on Claims from and after the Commencement Date against any Dcbtor or any of its assets or 
properties {h) on the Initial EffcLtive Date or each of the NTA Effective Datey, as applicable, all such Claims 
againsl, and Equib Interests in, any Debtor shall be satisfied, discharged and released in hill and (c) all Persons wd 
Entities shall be precluded from asserting against Rcorganized STFI. the Buyer and the Reorganizcd Subsidiaries, 
and their respective successor5 or thiir assets or properties any other or further CIaims or Equity Interests based 
upon any a ~ t  or otnission, trmsacnon or other actiwty of any kind or nature that occurred prior to the Initial 
Effective Date or each of the N T A  Effectivc Dates, as applicable 

10 IO Iniunction All injunctions or stays provided for in the Chapter I I Casts pursuaiit to sections 105 
and 362 of the Bankruptcy Code or otherwise and in effect on the Confirmation Date, shall remain in full force and 
effect until ihL closing of the Chapter 1 1 Cases pursuant to bution 350(a) of the Bankruptcy Code Subject to the 
o ~ ~ u r r e n c e  of the Initial Effective Date, the entry of thc Confirmation Order shall permanently cnjoin all Persons 
that have held, currently hold or may hold a Clam or an Equity Interest in the DLbtors from taking any of the 
followtng actions based on such Claim or Equity Interest, whether directly, indirectly, derivatively, contractually, 
statutorily andor othcrwise (a) cumniencing, conducting or continuing in any manner, directly or indirectly, any 
suit, action ur  other proceeding of any kind against any or all of thi Debtors, the Reorganized Subsidiancs, 
Reorganized STFI the Buyer (together wlth its Affiliates and its hfiliates’ respective membcrs, shareholders, 
partners and Representatives (as defined in the Purchase Agreement)), ATLT or their ruspective property or assets, 
(h) enforcing, kvying, attaching, collecang or otherwise recovering in any manner or by any means, whether 
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dire:Ltly ur indirectly, any judgment, award, decree or order against any or al l  of the Debtors, the Ruyer (togethcr 
mith its Afftiates and it5 Affiliates‘ respective members shareholders. partners and Representativcs (ab dcfined in 
thc Purchase 4greement)) ATI,T or their respective property or assets, (c) creating, perfecting or enforcing i n  any 
manner, diricily or indirc~tly, any Lien againqt any or all of the Debtors, the Reorganized Subsid~aries Reorganized 
STFI the Buyer (together with its Afiliates and its Affilialcs’ rLspLLtivi rncrnbcru, xhareholders, partners and 
Representatives (as defined in the Purchase Agreement)) ATLT or heir respective property or assets, (d) asserting 
any setoff right of subrogation or recoupment of any klnd, directly or indirectly. against any debt, lrability or 
ohligaoon due to the Debtors, the Reorganized Subsidiaries. Reorganized STFI. the Buyer (together with its 
Affiliates and its Affiliates’ respectne members, shareholders, partners and Representatives {as defined in the 
Purchase Agreement)), ATLT or cheir respeclivi propirty, and ( e )  proweding in  m y  manncr in any p l a u  
whatsoever that docs not conform to or comply with or IS inconsistent with the provisions of thc Plan or thc 
P i i  rc h as e A greem e n t 

I O  1 I ReIeaqe of Liens On the Inrtial Effective Date, except as otherwise provided in the Plan, all 
mwrtgages, &LA oftrust, Litns or other scumty rntercstq against the propcrty of t h L  Estates shall be rclcascd cwcpt 
Buyer‘s Lien on certain assets X I  h t h  in  Suction 10 12 of thc Plan 

10 12 Buver’s Lien on Certatn Assets. Beginning on the Initial Effectibe Data, Buyer solely shall have 
a valid, frst-prrority, perfected Lien on any and all o f  the Non-Iransferred Assets The Confirmation Ordu shall 
permanently enjoin all Ptrsons that have hcld, Lurrcntly hold or may hold a Claim against or an Equity Interest 111 

the Debtors or any Intercqt (as defined In the Salc Ordcr) in the Non-Transferred Assets from taking any of the 
uLtions listcd in  Section 10 10 of the Plan that relate to the Non-Transferred Assets andlor are against Ruyer or any 
individual. paitnership join1 venture corporation, business trust, limited liahilrty company, trust, unmcorporated 
organizatton, jomt stock company, lahnr union, estate, govemmcntal cntily, or ariy other entity that Buyer directly or 
indirectly cnntrolq or is under common cuntrul with Buyer’s Lien on each Non-Transferred Asset shall remain 
valid and wfimeable until the earlier of (a) the transfer of such Non-Transferred Asset from any Dcbtor to Buytr or 
(b) the receipt by Buyer of all o t  the proceeds from the sale of such Non-Transferred Asstt 

IO 13 Amlkabilltv of Section 1125 of the Bankruptcy Cnde. ThL protection afforded by section 
1 175(e) ofthe Bankruptcy Code wth regard to the soh~itation of acceptances or rejections of the Plan and with 
rLparcl tu the offer, issuance, sale or purchase of the Ne& STFI Common Stock, XO Common qtnck, or any othcr 
security, shall apply 10 the fiill extent provided by law, and the entry of thL Confirmation Order shall constitute the 
determination by the Ilankniptcy Court That the Debtors, Ruyer (tngethcr with its Affiliates and its Affiliates’ 
respective members, sharchnldcrs, partncrs w d  Representatives (as defined in the Purchase Agreement)), the 
Creditors Committee (and any subconunittee thereof), the Senior Lenders, and each of their resptdivc ofhers ,  
directors, parmers, employees, members, agents, attorneys, accountants, financial advisors, investment bankers, 
dealer-managers. placement agents, and othcr prufccsuionals, shall have acted 111 good faith and in compliance w t h  
the applitablc provisions uf thc Bankruptcy Code pursuant IO section 1 IZj(e) of the Bankruptcy  cod^ and that the 
Plan has been proposed in good faith and not by any means forbidden by law 

ARTICLE XI 

RETENTION OF JURISDICTION 

1 1  1 Retention of Jurisdiction The Bankruptcy Court shall have exclusive lurisdiction of all matters 
arising out of, and related to, the Chapter 11 Cases, the Pian and thc Purchase .4greement pursuant to, and for the 
purposes of, sections 105(a) and 1 142 o f  the Bankruptcy Code and for, among other things the following purprr~s 

(a) To hear and determine pendrng applrcations for the assumption or rejection of executory contracts or 
unexpired leases, if  any cLrc pending and the allowance of cure amounts and Clams resulting thcrefrom, 

(b) To hcar and dctirmine the allowance of Clams arising out of or relating tn Tltility Scrvius and Tariff 
Services, 

(c) To hear and determine any and all adversary proceedmgb, applications and contested matters, 
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(d) To hear and detennme any objections to Administrative bxpense Claims or any nhjections io or 
requests to estimate, any Clams,  

( c )  To Lnkr and implerrient such orders as nlay be approprlare in the event the ronfrrmatiun Ordcr IS for 
any reason stayed, revoked, modified or vacated, 

(0 To issue such orders in aid ofexecution and consiirnmation ( i f t h t  Plan, to the extent authorized by 
w ~ i u n  1 I42 of the Bankruptcy Code, 

(g, To consider any amendmentq to nr rnodificaboris of, the Plan. to cure any defect or omission, or 
reconcile any inconsiqtencv in any ordcr of the Bankruptcy Court including without limitation, the 
( 'onfirmation Ordu or in the Plan, 

(h) I o  hear and dctcrmmt all applications for coinpensation and reimbursimcni uf expenses ot 
Profcssionals uridcr sectioiis 328 330, 331 and i03(h) of thc Bankruptcy Code 

( I )  To hear arid determine dispute5 arising in connection uith the interpretation implementation or 
enforcement of the Plan, any documcnls contained NI the Plan bupplement, thc Purchavi Agreement and the 
C onfirmatinn Order. in~luding  but not liinited to C Iaims for indemnification thereunder, 

(J)  Tn hear and dt tmmrie  disputes involving ATLT 

(k) Tu recover all assets o t  the Debtor5 and propcrty of the Debtors' Mates ,  wherevcr located, 

(1) To hear and determine all AvnidawL Actions and Causes o f  Action whiLh may be brought by ATTAT. 

(m) To hear and determine all disputcs rclatmg to Section 10 12 o f  the PIan including, but not limited to, 
disputes rclattng to the validity and enforcement ot Buyer 5 liens on the Noii-Transferred Assets and tht 
entering implemcnting arid/or enforcing of such orders and/or injunctions as may be appropriate hereunder 
Ruyer shall have standiiig to asseft claims or actions which are in any way related to UT arising out of or based 
on or 111 any way connected with this provision the Plan (including without limitation, Section 11) 12 of the 
Plan) and the Purchasc Ageernelit 

(n) To hear and dctcrmint. matters concerning state, local and federal taxes in accordance with sections 
346 505 and 1 146 of the Bankruptcy C ode, 

(0) TO hear and determine mattcrs conceriiing the Disputed rlaims Reserve, 

(p) To hear any other mattir not incons~stent with the Rankruptcy Code, and 

(q) 7 o enter a final diiree clostiig the Chapter 1 1 C a m  

ARTICLE XI1 

MISCE1,LANEOUS PROVISiONS 

12 1 Dlssoluhon of the CrcditQrs Committee. On ihhc Initial Effective Date, the Crcditors Committee 
shall be dissolved and thL members thereof shall be releascd and discharged of and from all Curther authority, duties, 
respnnsrbrliti~s and oblrgattons relating to and arising froin and in connection with the Chapter 11 Cases, and the 
retentinn or its employment of its attorneys or uther Professionals shall terminate, provided, however, that thc 
Creditors Committee shall continut. to exist after such date with respLtt to {a) all applications filed pursunnt to 
w~lions 328,330 and 33 1 of the Bankruptcy Code seeking payment nf fces and expenses incurred and {b) any 
matters pending as of the lnitial Effective Date in the Chapter I I Cases until such matters are finally resolved, 
including the Distrtbutions under the Plan and any actiuns taken 111 connection with thc Avoidance Actions andlor 
Causcs of Action 
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12 2 Payment of Statutorv Fees. Wtth respect to each Chapter I I Case, all fees payable pursuant to 
section 1930 of title 28 of the United States Code, a7 determined by the Bankruptcy Court at thc Confirmatiwn 
Heanng. shall be paid for each quarter until such Chapter I I Case i q  converted, dismissed or closcd, W h i L h t v L r  

occurs firrt The Buyer and the Rcorganizcd Subsidiaries shall ha\e no liability for such fees 

12 7 Payment of AT1 Note Trustee Fees On the Initid Effective Date. the AT1 Note Trustees 
(tngether with their atlurncys, advisors and professionals) shall receive payment of any outstanding fees and 
rcirnhurwnml of cxpenscs incurred by such Entities in  coimection with their role as an AT1 Note Tnistee To the 
extent that paymwl of such fees is not tnnde it1 ful l  011 the Initial bffective Date, the AT1 Note Trustees will retain a 
liLn on the Available Cash to the extent of any deficiency 

12 4 Modification o f  the Plan Subject to the limitations contamcd m the Plan and the Purchase 
Agreement (a, the Debrors reserve the nght, in auurdantL with the B a n h p t c y  Code and the Bankniptcy Rules to 
alter amend or modify (hL  Plari prior to the entry of the Confirmation Order, provided. howevcr, that any material 
dhcration, aiiictidtnent or inodificati~n of thc Plan shall be subject to (I)  thc consent of the Creditors Committee 
which shall not be unreasonably withheld, and ( 1 1 )  the witten consent of the Buyer, and (b) after the entry of the 
Contimation Order the Debtors ATLT, the R c u r g a n i d  Subsidiaries or Reorganized S Fk I, as the case may bL, 
may (in each case wi th  the consmt of the Creditors Coinillittee and the Senior Lenders, whiLh wnserit may not be 
unrLasonably uithheld, delayed or conditioned by either the Creditors Committee or the Senior Lenders), upon order 
of the Bankniptcy Court amend or modify thc Plan in auwrdatice with section 1 127(b) o f  the Rankrupky Code. or 
remedy any defect or ornrwinn O r  rtconcrle any iiicoiisistency rn the Plan in such manner as may be riecessary to 
carry out the purpme and intcnl of the Plan A Holder of a Claim or Equity Tntcrul hat has accepted the Plan shall 
be deemed to h a w  auipted the Plaii as alrered amended or modified, if the proposed alteration. amendment or 
modification does not matenally and adversely changL thL Ircatment of the Claim of such Holder 

12 5 Severability In the evcnt that the Bankruptcy Court determines that any pruvlsion in the Plan is 

invalid, void or unenforceable, s w h  provision shall be invalid, void or unenforccable with respect to the Holder or 
Holders of such Claims or Fquity Inkrests as to which the provision IS determincd 10 be invalid, void or 
unenforceable subject to fhL consent of Buyer which shall not be unrtasonably withheid, delayed or conditioned, 
thc in\tllidity, voidness or unenforceabllity of any wch provision shall in no way limit or affect thc cnforcuability 
and operative effect of any other proviwin of thL Plan 

12 6 Revncation ur Withdrawal of the Plan The Debtnrs rcxrve the right to revoke or withdraw thc 
Plan prior to the rrmfirrtiation Date with the prior written C O ~ Y L ~ L  of the Buyer, unless the Purchasc AgrLenient shall 
h a l e  b u n  krmmated If the Debtors revoke or withdraw the Plan prior to the Confirmation Datc, then the Plan shall 
be deemed iiull and void In such event, nothing contained in the Plan shall constitutc or be deemed a waiver or 
release of any claims by or agtlinst the Debtors or any other Persnn or Entlty or to prejudice in any manncr thL rights 
of the Debtors ur any Person or Entity in any further pmcccdings involving the Debtors 

12 7 Section 1145 Exemption Section 1 145 (a) of the Bankruptcy Code provides that certain federal, 
state and local requirements regarding rugistratioo of sccunties do not apply to sumties wh~ch are offered or sold 
under a plan of reorganizahon of a security of a debtor, of an affiliate participatlng in a joint plan with B debtor or of 
a successnr to a dcblur under the plan of reorgani7atinn T ~ L  Debtors have not obtained, and do not intend to obtain, 
a ”no-action” letter from the Secuntics and Exchaiige Commission to the e f f d  chat the Securities and Exchangc 
Commission will nnt taku enforcement action if the New STFI Common Stock, and the XO Common Stock are 
issued in accordance with the promions of the Plan wilhout registration under the qecuritics Act of 1933 

12 R Section 1146 Exemation. Pursuant tn sediun 1146(c) of the Bankruptcy Code, any transfers of 
property pursuant hureto or, ifapplicabte, pursuant tn thL Purchase Agreement, shall not be sublect to any document 
rucording tax, stamp tax conveyance fee, inhngtbles or simiIar tax, mortgagc tBx, stamp act, real estate transfer tax, 
mortgage recording tax or other slmilar tax or governmental asscssment in the United States, and the Confirmation 
Order shall direct thc appropriate state or local govemrncntal officials or agents to forgo the Lollection of any such 
tax or govcmmental assessment and to accept filr filing and recordation any of thc firegoing instruments or other 
documeiits without the payment of any w t h  (ax or governmental assessment 
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12 B Notices All notices, requeqth and dcmandk I r i  or upon the Dehtrm or, on and after thc Initial 
Effective Date. ATLT, to he effective &all bc in wnting and, u n l u s  uthcrwisc cxprcssly provided I ~ I  the Plan, shatl 
he deemed to hale been duly given or madc whin actually dclivcred by mcssmgcr or requred okemight courier 

5 C r V i L l  or, in thL  ab^ or nuhcc by facsimile transmission, when received and telephonically confirmed, addressed as 
follows 

I/ lo the Deblor) or ATLT 

All~giclni~ Tdrwni Liquidating Trust 

Attn 
Facsrmilc 

with a copy to 

Kirkland & Ellis LLP 
Cttigroup Center 
153 Last 5 ~ ' ~  Street 
Yew York NLW York I no22 
4ttn Tonaihan S Henes. Esq 
Facsimile ( 2  12) 446-4900 

I f  to the Birvci 

XO Communications lnc 
1 1  11 Sunset k l i l l s  Road 
Reston, Virginia 201 90 
Attn ILL Weiner Senior Vice President and General Counwl 
Facsimile (703) 547-2025 

Brown Rudnick Berlack Tsraels LLP 
Che Financial Center 
Bostoii Massachusetts 02 1 1 1 
Attn Steven [I Pahl Esq 
Facsimilc (617) 856-8201 

If to the Credt;orb Cummifiee 

Akin Gunip Strauss Hauer & Feld LLP 
590 Madison Avenue 
New York, New York 10022 
Altn Ira S Diatngoff, Esq 
Facsimile (2 12) 872- 1002 

rf to she Senior Lpndery 

Paul, Hastings, Jailofsky & Walker LLP 
600 Peachtree Street, N E ~ 24' Flnor 
Atlanta, Georgia 30308 
Ann Jesse Austin 111. Esq 
Facsimile (404) 81 5-2424 
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12 10 Governinz Law Except to the extent the Bankruptcy Codc, Bankruptcy Rules or other federal 
law 1s applicable OT to the extent an cxhibil to the Plan provides otherwise, the rights and ohhgatinns u s i n g  undcr 
the Plan shall be govcrncd by, and construed and enforced in accordance with. the laws of hi Stale ofNew York, 
withuut giving effect to the pnnciples of conflicts of law of wLhjurlsdtction 

12 1 1 Withholdinn and ReDorting Requirements In connection with the consummation of the Plan, 
the Debtors, the Reorganized Subsidiaries, Reorganized STFI, and ATLT, as the case may be, shall comply with all 
withholding and reporting requirements imposed bq any fcderal, state, local or foreign taxing authority and all 
Distributions hereunder shall be Subject to any such withholding and reporting reqwements 

Ilated Ncw York. New York 
March 18. 2004 

By Is/ Mark H Tresnowski 
Mark B Trcunowski 
Executive Vice President 
General Counsel and SeLrelary 
(Allegiance Telecum, Inc ) 
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DEBTORS' JOINT PLAN OF REORGANIZATION 

PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE 

SCHEDULES 1 THROUGH 5 

(TO COME) 


